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May 29, 1998

Ms. Magalie Roman Salas, Secretary
Federal Communications Commission
1919 M Street, NW
Washington, DC 20554

Re: CC Docket No. 98-62

Dear Ms. Salas:

Sue n'iEt!~ r: "~evtl.l~tc
New York

London

Paris

Sprint Communications Company, L.P. hereby submits two
documents to update the record in the above-captioned
proceeding. First, Sprint submits what it believes to be
the contract between Ameritech and Qwest that resulted from
the RFP process described in Sprint's petition in this
proceeding. Ameritech has represented to the federal
district court in Chicago that this document is in fact the
contract controlling its marketing alliance with Qwest, and
further that this contract was awarded based upon an
earlier RFP.

As the Commission is fully aware, of course, U S West
has also entered into a marketing arrangement with Qwest.
Sprint has sought from U S West a copy of that contract in
order to assess its actual non-discriminatory availability
to Sprint and other IXCs, but U S West has denied it free
access. The letter from U S West is also submitted with
this letter. Specifically, U S West has insisted that
Sprint represent in writing that it "has a good faith
interest" in pursuing participation in the program, and
that it commit to a multipage confidentiality agreement
that would preclude sharing any information on the program
with others, including policymakers and regulators who may
have expressed an interest in the program's legality.

U S West has pUblicly repeated that the program is in
fact available to any long distance carrier, provided these
companies agree to the terms and conditions applicable to
Qwest. Its private imposition of conditions on access to
such information is utterly inconsistent with U S West's
public insistence that the program is in fact an open one.
Its letter unfortunately appears much more consistent with

Three Lafayette Centre

1155 21st Street, NW

Washington, DC 20036-3384

2023288000

Telex: RCA 229800

WU 89-2762

Fax: 202 887 8979



Ms. Magalie Roman Salas, Secretary
May 29, 1998
Page 2

U S West's unlawful, discriminatory treatment favoring
Qwest among all other IXCs in contravention of Sections 271
and 251. Of course, the Commission has itself sought
copies of all contracts between these companies governing
such relationships, and Sprint would urge the Commission to
deny any request for confidential treatment that may
accompany U S West's submission and promptly provide for
its adduction to this record.

With the record updated to reflect the full
contractual relationships between Qwest and the BOCs
(including any other contracts that may also be relevant),
the FCC will be able to move promptly to resolve
comprehensively any uncertainty over the lawfulness of
teaming arrangements prior to relief being granted under
Section 271.

Sincerely,

~~D~~
Sue D. Blumenfeld

Attorney for Sprint
Communications Company, L.P.
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CONFIDENTIAL

TEAMING AGREEMENT

THIS AGREEMENT is entered into as of May 6.1998. between AMERITECH SERVICES. INC.
("Ameritech Services"), a Delaware corporation. with offices at 2000 West Ameritech Center Drive.
Hoffman Estates, Illinois 60196-1025, for itself and on behalf of its affiliates ("Ameritechj. and QWEST
COMMUNICATIONS CORPORATION, a Delaware corporation with offices at 555 Seventeenth Street.
Denver, Color~do 80202 ("Carrlerj.

WHEREAS, Ameritech and Carrier are independent, unaffiliated entities engaged directly or
indirectly in the provision of telecommunications services. and Amerltech Services and Carrier wish to
enter into a teaming relationship wherein Ameritech will market Carrier's InterlATA services alone or in
conjunction with other services Ameritech offers to its customers. and Carrier will provide certain retail
interlATA services to customers who agree to use Carrier in response to marketing initiatives of
Ameritech (the "End Usersj; and

WHEREAS. both parties agree that this teaming relationship must be accomplished in a manner
which recognizes the independent objectives and obligations of each party, and Is beneficial to, and not
injurious of, each party's brand image and brand value(s);

NOW. THEREFORE, in consideration of the mutual promises set forth herein, the parties agree
as follows:

ARTICLE ONE

1.01 Agre,m,nt T,nn

This Agreement is effective from May 1. 1998 through April 30, 2000 (the "Initial Termj, and
shall continue thereafter indefinitely unless and until terminated by either party for any or no reason upon
not less than ninety (90) days prior written notice to the other party. During the Initial Term of this
Agreement. Ameritech shall have the unrestricted right to terminate this AgrHment as to one (1) or more
State(s) within its wireline serving territory upon not less that ninety (90) days prior written notice to
Carrier.

1.02 Scop, of S,rvic••

The purpose of this Agreement is: (a) to provide customers a convenient means to obtain
reliable and competitively priced retail tetecommunieations services offered by Ameritech and/or Carrier
(the "Servicesj; (b) to do so In a manner that is profitable to each party and not detrimental to either
party; and (c) to do so in compliance with applicable law and regulation. No Service of one party will be
resold by the other party under this Agreement. and the services will be sold only In the form and under
the terms and conditions permitted by the offering carrier.

To achieve the purpose of this Agreement, Carrier grants Ameritech the right, but not the
obligation, to market Carrier's interLATA Services alone and/or in connecUon with Ameritech's marketing,
sale and provision of certain of Its services to Ameritech's consumer and small business segments in
Ameritech '5 wlrellne serving territory, and in accordance with the specifications and requirements set
forth in Attachment "A- attached hereto. At all times, Carrier shall be the retail provider of all interLATA
services contracted for by the End Users. and Ameritech shill be the retail provider of intraLATA
Services to those End Users marketed to under this Agreement; provfded that, nothing herein contained
shall operate to inhibit or prevent an End User from selecting the carrier Ind services of their choice.

Customer correspondence and marketing materials will identify Carrier IS the provider of
interLATA Services offered under this Agreement. Ameritech will not hold itself out to prospective
customers or End Users as the provider of interlATA Services under this Agreement. InterlATA
charges will be separately diSplayed on the End User's telephone bill and Carrier will be clearly identified
on that telephone bill as the provider of such Services.
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CONFIDENTIAL

To ensure that the Services that are marketed to End Users meet mutually acceptable quality
standards, Carrier and Ameritech shall comply with the network and operations specifications and
requirements specified in Attachment A or elsewhere in this Agreement that relate to the Services that
they provide, and shall revisit these standards from time to time to address concerns raised by either
party abOut service reliability and service quality generally. Notwithstanding the abOve, Carrier retains
the right to deviate from these minimum network and operations specifications and requirements by
giving not less that sixty (60) days prior written notice to Amerltech, and Amerltech may terminate this
Agreement upon written notice to Carrier If any such deviation impacts Ameritech's operations or its
brand image or values, with such termination to occur on the effective date of the deviation from these
network and operations standards.

Concurrent with the execution of this Agreement. Carrier shall execute with Amerltech and
maintain throughout the term of this Agreement a Billing and Collection Agreement which meets the
minimum requirements specified in Attachment A. and under the terms of which Ameritech will be
authorized as Carrier's agent to bill and collect from End Users acquired by Carrier hereunder the
charges for the Services proVided by Carrier to such End Users, if such Services are capable of being
billed to the End User through Amerltech. The Billing and Collection Agreement (a) shall not include any
minimum monthly payments requirement for Carrier, (b) the one-time, inltial-51art-up- fees specified in
the Billing and Collection Agreement will be recovered by Amerltech as a part of the marketing costs
pursuant to Paragraph 15 of Attachment A, and (c) will provide that its term extends for at least one
hundred eighty (180) days after termination of this Teaming Agreement, to allow the ordeny transition of
End Users acquired hereunder onto Carrier's systems..

1.03 Pricing

The charges for Carrier's interLATA Services will be govemed solely by Carrier's tartffs and/or price lists.
Carrier will charge the tariffed, retail per-minute prices set forth below ("PriceSj for the direet-dialed
domestic (contiguous 48 States) interLATA and other identified Services it offers to End Users under this
Agreement; provided that, Carrier retains the right to increase or decrease Prices as specified hereunder:

Service Cltlgorv

1. Residential
2. Business
3. Other Services

24x7 pdc. C.illng

NA
$0.095

See Attachment A

Ptalclotl-P"k Price C.lling

$0.15/$0.07
NA

See Attachment A

The "Peak" period shall be defined as 7:00 a.m. (local time) to 7:00 p.m. (local time), Monday
through Friday (excluding national holidays.) All other times (including all day Saturday and Sunday)
shall be "Off-Peak-. The Prices are based on billing (a) business End Users in six (8) second
increments, with an eighteen (18) second minimum and In six (8) second increments thereafter, rounded
up to the next six (6) seconds. and (b) residential End Users in one (1) minute increments, rounded up to
the next minute. The Prices set forth in this Agreement for the performance of the S.rvices are
exciusive of federal, state or local taxes aDd other fees which may be imposed on Carrier for the
provision or use of the services, or expected to be recovered by Carrier pursuant to a Regulatory
Requirement (as defined below), or a mechanism for collection or recovery that Is accepted In lieu of a
Regulatory Requirement. Such taxes and other fees will be billed separately by Carrier (through the
Billing and Collection Agreement or as the parties otherwise agree) and shall be paid by the End User to
Ameritech for the account of Carrier at the time of payment of Its bill(s). The parties agree th8t any USF
or PICC fees for which Carrier is responsible shall be passed through to the End User in accordance with
Carrier's tariffs and other applicable policies of Carrier. The Prices specified herein are otherwise
inclusive of any charges or expenses Carrier may be reqUired to pay to provision the Services, including
the PIC Change charge (which charge Carrier will not pass through to the End User). Canter shall not be
required to pay Ameritech separately for any credit cheeks or credit processing.
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Carrier may at any time during the term of this Agreement decrease any or all of the Prices by
making such tariff revisions as it deems necessary, and by providing not less than one (1) business day's
prior written notice to Ameritech of the effective date of such tariff change(s); provided that, Ameritech
will bill for such revised rate as of the effective date of the tariff, but will not be required to implement
such price decrease in its marketing and sales efforts until such time as it is commercially practicable
after receipt of Carrier's notice. Each affected End User will obtain the benefit of such price decrease as
of the effective date of the applicable tariff revision. Carrier may at any time during the term of this
Agreement increase any or all of the Prices by making such tariff revisions as it deems necessary and by
giving not less than thirty (30) days prior written notice to Ameritech of such Price changes; provided
that, if any such Price increase during the Initial Term hereof results in Prices above the Prices specified
in the above table, then (i) Carrier shall be required to give sixty (80) days prior written notice to
Ameritech of such Price increase, and (ii) Ameritech may terminate this Agreement upon written notice
to Carrier, with such termination to occur on the effective date of the Price increase.

In the event of any Price increase or decrease, Carrier shall comply with such notification
requirements as are applicable to it by law or regulation. Both parties shall agree on the content and
methodology of the notice, and Carrier shall pay the cost of creating and disseminating the notice.

1.04 perfonnance, P'rfonnanc, Delays and Inability to PerfonJJ

Ameritech and Carrier shall establish a schedule for the marketing of Services under this
Agreement which contemplates the public offering of the Services as soon as commercially practicable,
but in no event more than thirty (30) days after execution hereof, and the parties shall cooperate to
develop a forecast of such network, provisioning, monthly traffic volumes and geographic distribution,
customer service and billing requirements as may reasonably be anticipated in the performance of this
Agreement and the provision of Services, and to update the forecasts from time to time, but no forecast
information from either party shall constitute a commitment on the part of either party providing
information, and shall be used solely to maintain or improve the level of Services to be provided to End
Users. If Carrier has knowledge that anything prevents or threatens to prevent Carrier's timely
performance under this Agreement, Carrier shall immediately notify Ameritech thereof.

1,05 Independent Contractor

Both parties shall deliver their respective Services hereunder as independent contractors.
Nothing herein shall be construed as creating any relationship between the parties hereto in the nature of
a partnership, resale carrier relationship or joint venture. Neither Carrier nor Carrie(s employees shall be
deemed for any purpose to be employees of Ameritech. Neither Ameritech nor Ameritech's employees
shall be deemed for any purpose to be employees of Carrier. Each party shall be solely responsible for
the withholding or payment of all applicable federal, state and local personal income taxes, social
security taxes, and other payroll taxes with respect to its employees. as well as any taxes or contributions
imposed by applicable state unemployment or workers' compensation act(s).

1.06 Competition

The parties recognize that they may be competitors in the provision of some telecommunications
services in markets that may be covered by this Agreement, and that nothing in this Agreement is
intended to prevent Carrier or Ameritech from marketing its Services generally to prospective customers
in geographic areas where the parties compete; nor is anything intended to allocate any geographic
areas or part of any geographic areas between the parties. It is the intention of the parties to cooperate
in marketing services under this Agreement,· but not to refrain from other competitive marketing of their
Services generally to customers.
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Commencing when Ameritech notifies Carrier that Amerltech has acquired an End User for both
Carrier's and Amerltech's Services under this Agreement and continuing until the expiration or
termination of this Agreement. each party agrees that it will not utilize any Confidential Information
generated or received under this teaming arrangement to directly or Indirectly solicit End Users to
purchase directly or indirectly from that party any services which are competitive with or substitute for the
Services offered by the other party herein. No party shall be deemed to be in violation of this Agreement
if it engages in general marketing of goods and services to prospective customers and such marketing
activity is not based on any information obtained under or pursuant to this Agreement.

Either party's breach of this provision shall be deemed a material breach of this Agreement for
which the other party shall be entitled to seek Immediate injunctive relief from any court of competent
jurisdiction. in addition to any appropriate monetary damages. This provision shall expressly survive the
termination or expiration of this Agreement.

1.07 Non-exclY'iVity

This Agreement does not grant to either party any exclusive right or privilege to team with the
other party as contemplated herein, and each party reserves the right to team with other parties to
provide comparable services.

1.08 CooDerative Marketlna

Ameritech shall not directly or indirectly earn. receive or share In any compensation or revenue
resulting from Carrier's provision of interLATA Services. Carrier will pay to Ameritech co-marketing
funds equal to (a) Thirty Collars ($30.00) for each residential End User acquired and/or re-acqulred by
Ameritech for Carrier under this Agreement during that month and (b) One Hundred Dollars ($1oo.oo) for
each business End User acquired and/or re-acqulred by Amerltech for Carrier under this Agreement
during that month (collectively. the -Carrier Contrlbutlonj. For purposes of this Section only. ~) an End
Users shall be -acquired and/or re-acqulred- only when the PIC change has been confirmed. and (ii) an
End User shall be defined as a billing telephone number, such that a residential or business End User
with multiple working telephone numbers encompassed within one (1) billing telephone numbers will be
treated as a single End Users, and a residential or business End User with multiple billing telephone
numbers will be treated as multlp'e End Users.

Amerltech will invoice Carrier within thirty (30) days of the close of each calendar month for the
Carrier Contribution due Ameritech for End Users acquired by Ameritech for Carrier during the prior
month. In the event that Carrier disputes In good fatth an invoice of Amerltech, Carrier shall pay to
Ameritech the undisputed portion of the invoice within fifteen (15) days of receipt thereof via electronic
funds transfer to an account Ameritech specifies, and the parties shall utilize the dispute resolution
procedures of Section 2.07 hereof to resolve the dispute relating to an accounting or invoice of Ameritech.
Upon the resolution of the dispute. such portion of the amount In dispute shall be paid pursuant to the
resolution, and shall bear interest at the then-current prime interest rate published by Cltlbank (NY).

The Carrier Contributions will be held in a segregated account by Amerltech and will only be
used by Amerltech to reimburse, at Amerltech's allocated cost, Carrier's share of those expenses
incurred by Amerltech in marketing, sales and support activities directly supporting the Services which
are the subject of this Agreement. Examples of the expenses that may be incurred by Amerltech are
listed in Attachment A. Amerltech shall seek to be cost effective In its marketing activities, and the
Carrier Contribution reflects the sole and complete obligation of Carrier with respect to any End User
acquisition charges. fees or expenses.

Each calendar quarter. Carrier and Amerltech shall perform a true-up of the Carrier Contributions
and Ameritech's co-marketlng expenses. If there were excess Carrier Contributions (Carrier's co
marketing contributions exceeded Carrier's share of the marketing, sales and support costs). Amerltech
shall apply such excess against the next month's invoice. If at the expil'8tion or termination of this
Agreement, Ameritech is holding excess Carrier Contributions (those funds that have been paid in by
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Carrier and which are not yet spent or which are committed and not recoverable), it will return those
excess funds to Carrier. Upon reasonable advance written notice, Carrier shall be entitled as a part of
the quarterly true-up to audit Ameritech's books and records to confirm the accuracy of expenses
incurred by Ameritech and charges invoiced by Ameritech to Carrier hereunder. Any such audit shall be
performed at reasonably convenient times for the parties and during normal business hours. and each
party shall bear its own expenses In preparing for and participating in ttle audit. Any audit shall be
limited to transactions dUring the prior calendar quarter. Nothing herein shall give either party the right to
access any information other than that information directly related to the accounts referred to herein.

1.08 T'nnination and Post Termination Obligation.

Either party may elect to terminate this Agreement upon the occurrence of the following events, with
termination to be effective as indicated herein:

(a) if the parties agree to terminate this Agreement In advance of a scheduled expiration date,
on the agreed termination date;

(b) if there is a material breach of this Agreement by the other party (including a failure to
deliver or to maintain the ability to deliver SelVlces contemplated by this Agreement, a
failure to deliver the Services contemplated by this Agreement, the failure to pay to the other
party in a timely manner such sums IS are specified In this Agreement. or the failure to
provide reasonable assurances of performance or payment requested by the other party)
that, after notice and opportunity to cure, remains unresolved through either cure or
alternative arrangement thirty (30) days after the notice is provided, or such later time as the
parties agree is necessary to cure the breach;

(c) Carrier increases the Prlce(s) above the initial levels speCified In Section 1.03 hereof, and/or
Carrier deviates from the minimum network and operations speCifications and requirements
specified in Section 1.02;

(d) upon the issuance of a rule, regulation, statute, order or other requirement binding on one or
both parties (collectively, a -RegUlatory Requirementj that has the effect, in the good faith
determination of either party (after consultation with the other party and a reasonable attempt
to modify the Agreement to both comply with such RegUlatory Requirement and achieve the
initial intent of the parties to this Agreement) of requiring the assessment, collection or
recovery of new costs, or of preventing or limiting the profitable operation of the teaming
arrangement antiCipated bylhlS Agreement or of reqUiring the assessment, eoUectlon or
recovery of new costs: provided that, If such Regulatory Requirement applies to fewer than
all of the jurisdictions In which this teaming arrangement Is expected to be effective. such
election to terminate may be made only with respect to such jurisdictions, unless both parties
elect that termination should apply to additional (or all) jurisdictions, within such time as is
required to comply with such Regulatory Requirement;

(e) upon the occurrence of an event that involves the other party's Insolvency, dissolution,
cessation of business operations, or reductiOn/modification of business operations In such a
way as to make the Agreement Incapable of achieving the Intentions of the parties, upon ten
(10) days prior written notice, or as otherwise provided herein with respect to a substantial
change in the status of the partles;

(f) at the end of the Initial Term or any time thereafter. upon ninety (90) days' written notice; or

(g) if, in the reasonable determination of a party, that party cannot obtain an adequate profit or
recover its costs from the continued performance of this Agreement, and the parties are
unable, after good faith discussions, to restructure or renegotiate this Agreement to address
that party's predicament, upon ninety (90) days prior written notice.
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Termination under any of these Subsections shall be effected subject to payment of sums due and owing
from one party to the other, to transition arrangements that may involve movement of traffic or End User
accounts over up to a six (8) month period, to notice to affected End Users, and to billing reconciliation,
and to adherence to any continuing, post-termination obligations created herein.

At the expiration or termination of this Agreement, Amerttech shall send a notice to all then
current End Users advising them of the discontinuation of this teaming relationship. Both parties shall
agree on the content of the notice, and shall share equally in the reasonable cost of creating and mailing
the notice, unless such notice Is required as a result of the actions of one party, In which case that party
shall bear the cost of the notice.

ART'CLETWO

2.01 Alljqnm,nt

Neither Amerltech nor Carrier shall assign any right or subcontract or delegat' any obligation
under this Agreement without the other party's prior written consent. Any attempted assignment,
subcontract or delegation shall be void. Either Amerttech or Carrier may asstgn and/or delegate this
Agreement, in whole or in part, to one or more of its corporate affiliates upon notice to the other party.
Upon such assignment and assumption of liability thereto by the assignee, th, assignor shall be
discharged of any subsequent liability under this Agreement. Without limiting the generality of the
foregoing, this Agreement shall be binding upon and shall Inure to the benefit of the parties' respective
successors and assigns.

2.02 [Intentionally Omitted)
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CONFlDENTIAL

2.03 Compli,nc. with Law.

Each party and all persons furnished by that party shall comply with all applicable federal. state
and local laws, ordinances and regulations in the performance of this Agreement, including the
procurement of required permits and certificates. Each party shall maintain throughout the term of this
Agreement all federal, state and local licenses. permits, and certificates necessary to perform this
Agreement, which shall be promptly furnished to the other party upon request. Each party represents and
warrants to the other that prior to providing Services in any jurisdldion It will be qualified to do business in such
jurisdidion and will maintain good standing In such jurisdiction dunng the tenn of this Agreement. Each party
further represents and warrants that prior to providing serviceS in any jUrlsdldion it will be certified by the
proper regulatory agencies to provide such Services to End Users In such jurisdiction.

2.04 Yllr 2000 Cap.bIlW"

Carrier warrants that its Services and any information supplied by Carrier to Ameritech shall
properly perform Year 2000 Processing. Carrier shall promptly remedy any breach of this warranty at no
additional charge to Ameritech by correcting its Services so as to make them capable of correctly
performing Year 2000 Processing. Carrier's breach of this warranty shall not be subject to any provisions
regarding limitations of Carrier's liability set forth In this Agreement. ·Year 2000 Processing" means
processing which is dependent upon accurate usage, before or after December 31. 1999, of calendar
dates, including dates after December 31. 19ge. Year 2000 Processing inCludes software embedded in
the Services that manages and/or manipulates data involving dates. including single century formulas
and mUlti-century formulas. ·Proper Processing" means the Services will not cause an abnormally
ending scenario or result in incorrect values generated involving dates.

2.05 Confldentia' 'n1onntt'oo

As used in this Agreement. the term "Confidential Information" shall mean any information or
material identified as confidential or proprietary by either party prior to. or within ten (10) days after,
disclosure by the disclosing party to the receiving party. The Services that a Plrty hereto provides to an
End User shall be considered that party's Confidential Information. but the identity of End Users (at the
individual and aggregate levels) shall be considered the ConfJdentlallnformation of bOth parties. and
shall not be used by either party for any purposes other than those contempfated herein without the other
party's prior written consent. Specifically, it IS the explicit intention of the parties thlt neither party shall
utilize Confidential Information that is related to Services provided by that party and that is acquired in
the course of negotiation or performance of this Agreement in any distinct competitive capacity against
the other party.

Confidential Information disclosed by either party to the other shall be held by the recipient in
confidence and not: (a) used by the recipient for personal advantage as described In this Agreement; or
(b) made available for third parties to use. Each party wilt direct its employees. contrador5, consultants
and representatives who have access to any Confidentla' Information to comply with all of the terms of
this Section. If any of the following apply to any Information. such information shalt not be deemed to be
Confidential Information: (i) it Is or becomes available to the public through no wrongfUl ad of the
receiving party: (i1) it is already in the possession of the receiving party and not subject to any agreement
of confidence between the parties; (iii) it is received from a third party without restriction and without
breach of this Agreement; (iv) it is Independently developed by the receiving party; (v) it is disclosed
pursuant to a requirement of a dUly empowered government agency or a court of competent JuriSdiction
after due notice and an adequate opportunity to Intervene Is given to the other party unless such notice is
prohibited. Upon termination or expiration of this A.greement. the receiving party shall. at the disclosing
party's direction, either retum to the disclosing party or destroy all of the disclosing party's Confidential
Information and so certify in writing. The obligations of this provision will survive any termination or
expiration of this Agreement.
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2.08 Contest, Related to tb. reaming Aamment

In the event that there is initiated any investigation, proceeding, litigation, Inquiry, hearing,
information or data request, governmental dialogue or other governmental agency question or
information gathering process related to the structure or lawfulness of this teaming agreement (each, an
"Inquiryj, then the parties shall evaluate such Inquiry and the appropriateness of addressing such Inquiry
as a joint defense endeavor. If such Inquiry may be addressed as a joint defense endeavor, then
Ameritech shall provide the lead counsel, at its expense, to undertake such defense, unless the Inquiry
relates solely to Carrier. Carrier may elect to retain its own counsel with respect to such Inquiry, in which
event Carrier shall be responsible for its attorneys' fees and all other costs Incurred by Carrier. If the
Inquiry Is such that a joint defense is not appropriate, in the good faith determination of counsel for either
party, then In such event the parties shall procure separate counsel, and each party shall be responsible
for its own attorneys' fees and costs.

2.07 Dispute Rtlolutloo

Internal Resolution. The parties shall attempt In good faith to promptly resolve any dispute
relating to this Agreement by negotiation between their executives who have authority to settle the
controversy and who are at a higher level of management than the persons with direct responsibility for
administration of this Agreement. Either party may give the other party written notice of any dispute not
resolved In the normal course of buSiness, with a reasonabfe descnption of the nature of the dispute and
the positions believed to be taken by the parties. Within five (5) days after receipt of such notice, the
receiving party shall either respond in writing to the notice, or meet with the SUbmitting party to resolve
the dispute. If this process fails to achieve resolution of the dispute, each party shall immediately refer
the matter to a named executive, , who shall meet within twenty (20) days at a mutually acceptable time
and place, and thereafter as often as they deem reasonabfy necessary, to attempt to resolve the dispute.
Each party shall honor reasonable requests for information made by the other. If the parties are unable
to resolve the dispute within thirty (30) days after the meeting of the named executives, then either party
may initiate arbitration of the dispute as provided below.

Arbitration. If the parties are unable to resolve a dispute as provided above, or If either party
fails to resort to or comply with a request for such negotiation in a reasonable and timely fashion, then
the sole and exclusive remedy for resolving disputes between Ameritech and Carrier relating to this
Agreement shall be by binding arbitration in accordance with the Center for Public Resources ("CPR'
Model Procedure for Mediation of Susiness Disputes. One (1) arbitrator having experience in the
telecommunications industry shall be selected by CPR to adjudicate any such dispute, and the arbitration
shall be conducted on an expedited basis in thehome city of the party against whom the arbitration Is
being Invoked. Each party shall bear Its own exPenses of the arbitration, and the cost and expenses of
the arbitrator shall be equally shared by the parties. The arbitration award shall be In writing and shall be
final and binding upon the parties, and judgment thereon may be entered In any court of competent
jurisdiction. It is anticipated that an arbitration wit! be held within forty-nve (45) days, and an award made
within ninety (90) days, of the referral to CPR.

Ljmlta1ion. The requirements of this Section shall not apply to disputes between the parties for
which Injunctive relief is specified in thiS Agreement as I remedy. During the pendency of any procedure
conducted under this Section, both parties shall continue the full perfonnance of their respective
obligations under this Agreement. Negotiations and any resolution of a dispute pursuant to this Section
are to be treated as confidential and as compromise and settlement negotiations for purposes of the
Federal Rules of Evidence and State rules of evidence or any arbitration proceeding between the parties.
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2.01 Force Maieum

Neither AmeriteCh nor Carrier shall be liable to the other for any delay or failure in performance
hereunder due to fires. strikes. work stoppages, embargoes. requirements imposed by govemmental
regulations (inCluding but not limited to a Regulatory Requirement), requirements of civil or military
authorities, acts of God, the public enemy or other causes which are beyond the reasonable control of
the party unable to perform ("force majeure"). If a force majeure event occurs or is anticipated to occur,
the party delayed or unable to perform shall give prompt notice to the other party. In the event a party
becomes substantially delayed in performance or beCOmes unable to perform, the other party may seek
reasonable assurances of future performance, or may elect on thirty (30) days' notice: Ca> to terminate
this Agreement relating to Services that will not have been performed as of that date, without further
liability to the other party, but subject to such transition activities as the parties agree Is appropriate. or
(b) to suspend performance for the duration of the force maj.ure. Either party's ex.rclse of its rights
under option (b) shall not prevent it from subsequently terminating this Agreement. Unless written notice
of termination is given by a party, option (b) shall be deemed selected, and the parties shall cooperate to
seek constructive alternatives to continue to seek to achieve the purpose of this Agreement.

2.01 Ind.mnity

Except with respect to an Inquiry, which Is addressed In S!<:tIon 2.06 hereof, each party shall
defend, indemnify and hold harmless the other party,lts corporate affiliates, their officers, em~oyees
and agents from and against all losses, damages, expenses (including reasonable attorneys' fees and
costs), claims, suits and liabilities, whether based in contract or tort (InclUding strict liability>, to the extent
arising out of or resulting from (a> the indemnifying party's negligent or intentional acts or omissions, or
those of persons furnished by it. (b) the failure of the indemnifying party or any Services to fully comply
with the terms and conditions of this Agreement, or (c) assertions under Workers' Compensation or
similar laws made by persons furnished by the indemnifying party. The indemnifled party shall promptly
notify the indemnifying party of any written claim. loss or demand for which the indemnifying party is
responsible under this Section.

Without limiting the generelity of the foregoing. to the extent the services Ire performed in the
State of Ohio I it is expressly agreed that the indemnifying party hereby waives any Immunity from its
obligations to defend. indemnify and hold harmless the indemnified party from and against claims by
employees of the indemnifying party. which immunity would otherwiH arise by operation of Ohio
Revised Code §§4123.74 and 4123.741 and section 35. Article II. Ohio Constitution or any other statute
or constitutional provision.

2.10 Publicity

Carrier shall not Identify, either expressty or by implication, Amerltech or Its corporate affiliates
or use any of their trademarks, trade names, service maries, other proprietary marks, or reference the
Services perfonned hereunder in any advertising, press releaMS, publicity. or marketing, sales or
promotional materials or initiatives without In each instance obtaining Ameritech's pr10r written consent,
which consent shall not be unreasonably withheld or delayed. In addition, Canter shall not directly or
indirectly repreHnt Its relationship with Amerlteeh to be other than as expressly specified in this
Agreement. Notwithstanding the above, Am.rltech and Carrier shall establish guidelines under which
either party may: (a> Identify the existence of the relationship internally and externally, (b) provide a
summary of the nature of the relationship and the purpose of the Agreement; and (e) promote the
marketing and sale of Services under the teaming arrangement.

Except as reqUired by law. neither Ameritech nor Camer shall issue any initial press release
related to the establishment of the Agreement without providing a copy In advance to the other party and
obtaining its consent as to form and content. The parties agree to seek first to prepare a joint press
release acceptable to each party to dlsctOH this Agreement and the teaming arrangement. Subsequent
press releases may include information that has already been disclosed with respect to the Agreement
and the teaming arrangement, but other, new material shall be subject to a continuing requirement that a
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copy be provided to the other party for consent as to form and content. Any consent required by this
paragraph shall not be unreasonably withheld or delayed.

Amerttech shall have a limited license during the term of this Agreement to utilize certain of
Carrier's trademarks, service marks and trade names, all identified in writing in advance by Carrier to
Ameritech as acceptable for use. and on terms and conditions as Carrier makes applicable from time to
time, in advertising and marketing the Services to End Users, and in its dealing with the End Users on its
and Carrier's behalf, and for all such uses directly related to the provision of Services under this
Agreement, Ameritech shall comply with such requests of Carrier related to the use of Carrier's
intellectual property as are reasonable in the circumstances, and Ameritech shall not be required to
obtain Carrier's prior written consent. Ameritech shall endeavor to provide to Carrier copies of all
marketing materials prior to circulation of those materials for use either within Ameritech or without
Ameritech. Ameritech will clearty Indicate in any advertising and marketing of the Services to End
Users, and in any dealings with End Users on its and Carrier's behalf, that Carrier provides its interLATA
Services to the End Users, and Ameritech provides its intreLATA Services to those End Users.

To the extent it is beneficial to the achievement of the purpose of this Agreement, Amerit,ch
shall afford to Carrier a limited license to utilize certain of Ameritech's trademarks, service marks and
trade names, identified in advance by Ameritech as acceptable for use, and on terms and conditions as
Ameritech specifies from time to time. for purposes directly related to the provision of Services under
this Agreement.

2.11 MisCl"aneoys

A. Choice of Law. This Agreement and any claims arising hereunder or related hereto. whether in
contract or tort, shall be governed by the domestic laws of the Stme of illinois.

B. Entire Agreement. The terms contained In this Agreement and the Attachment(s) and
specification(s) referred to herein, which are incorporated herein by this reference, constitute the
entire agreement between the parties with respect to the subject matter hereof, superseding all
prior understandings and communications, orel or written. In addition, neither party shall be
bound by any tenns additional to or different from those in this Agreement that may appear
sUbsequently in the other party's quotations, acknowledgments, Invoices or any other
communications from that party. This Ag.reement may not be modified except by a writing
signed by a senior executive of both parties.

C. . Umjtatlon of Uabllity. In no event shall ",her party be liable to the other party or to any third
party for incidental and consequential damages. loss of goodwill, antlclpi1ed profit, loss of
business opportunity or other claims for indirect damages in any manner related to this
Agreement or the Services, whether or not either party had or should have had any knowledge,
actual or constructive, that such damages might be incurred.

O. Non-Wliver. Failure of either party to insist on performance of any term or condition of this
Agreement or to exercise any right or privilege hereunder shall not be construed as a waiver of
such term, condition, right or privilege in the future.

E. Notices. Any notice which under the tenns of this Agreement must or may be give or made by
either party hereunder shalt be in writing and shall be delivered personally or sent by express
delivery service through a recognized national delivery carrier or by certified mail, retum receipt
requested, addressed to the respective parties as follows:
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To Ameritech:
Arneriteeh ProcIU<:t Management
2000 W. Ameritech Center Drive
Hoffman Estate•• Illinois 60196-1025
Attn: VP- General Counsel

To Carrier:
Qwest Communic:atlons Corporation
555 Seventeenth Street
Denver, Colorado 80202
Attn:--------

or to su'ch other address al either party shall designate by proper notice. Notices win be deemed
to have been received as of th' 'arlier of the date of ae:tualreeeipt or. in call of noticelsent via
U.S. mail, three (3) days after maRing.

F. Offset No setoff shall be made by a partY without adVising the other party of such action in
advance, and idlntifiing tht nlture Ind amount of such setoff. Tht parties may establiSh a
course of dealing in which accounts may be settled on I net basis from time to tim.. If the,. is a
setoff or other netting of sums due between the parties, the party Ivlinlt which • setoff is mid.
shall be deemed to have acknowltdged and accepted the validity of any CSaim if It dOlI not notify
the other party that it disputes such claim and also spedfies with particularity its reasons th....for
within thirty (30) days from the date it receives notice or knowtedge thereof.

G. Remedies. The rights and remedies herein provided shall be exclusive and shall be in lieu of any
other remedies available at law or in equity.

H. Severability. If any provision of this Agreement shall be held invalid or unenforceable, such
provi$ion shall be deemed deleted from this Agreement and shall be replaced by a valid and
enforceable provision which so far as pouibte achieves the same economic and other benefits for
the parties as the severed provision was intended to achieve; and the remaining provisions of this
Agreement shall continue in full force and effect.

I. Survival of Obligations. The parties' obligations under this Agreement which by their nature are
intended to continue beyond the termination or expiration of this Agreement shall survive the
termination or expiration of this AgrHment.

J. Tax. Carrier and AmeriteCh shaH each be solely responsible for the proper calculation. collection,
iiidpayment of all applicable taxes to the proper juriSdiction on an services provided by \hat
party. Neither party shall be held liable for the other party's falfure to pay the appropriate tlx
amounts to the proper jurisdiction unless such underpayment Is due soilly to the other party's
gross negligence or willful misconduct in its performance or failure to perform under this
Agreement.

IN 'MTNESS WHEREOF, the parties have executed this Agreement by their duly authorized
representatiVes as of the date 11m hereinabOve wrttten.

QWEST COMMUNICATIONS CORPOFtATION AMIRITICH

~
on

By: '-- .

~:e i~ ~""'~1lIII

",Avt(~n

Dna
President. Ameritllch small Bun.Strvicn

-11-



CONFIDENTIAL

ATTACHMENT A
Service Requirements

In order to meet those quality levels consistent with Ameritech's and Carrier's brands and reputations,
Carrier's interLATA service (the "Service") and Amerltech's Services. to the extent applicable. must meet
the following specifications:

1. Service Description

Carrier must provide:

• A PIC·based Service for domestic direct-dlaled, intert.ATA and international calls made by
End Users from residences and businesses In the United States.

• PIC·based Operator Services for End Users. in support of intert.ATA·PICed End Users.
• All customer services related to this Agreement. except as may be othelWlse specified

herein.

2. Certification

Carrier must be certified in all applicable regUlatory jurisdictions to complete interLATA calls that
originate and terminate anywhere In the North American Numbering Plan {"NANP"} Area. except
where unique issues of fraud may require Carrier in its discretion to establish special conditions
for completion of calls with prior notice to Ameritech, i.e., to certain NANP areas in the West
Indies.

Carrier must also be certified to complete international calls that ol1ginate Inside, but terminate
outside of the NANP area, but with the same exception as with intra-NANP fraud issues.

3. Billing and Ordering Ootions

Carrier must support the following billing options for interLATA calls:

• Direet-dialed, 1+ including the ability to reach 500. 700. 800, 8n and 888 (and any future
toll·free prefixes), among others.

• Ameritech LEC Calling Card
• Other LECs' calling cards '.
• Coiled (via Operator Asslsted only)
• Billed to Third Party (via Operator Assisted only)

Ameritech will submit orders to Carrier via electronic CARE feeds.

4. Transport BegyilJfD'nts

Carri,r must transport all domestically-orlginated PIe-based direct-dlaled and operator services
calls, placed by End Users, that originate and t,rmlnate anywhere In the NANP Area.

Carrier must also transport all PIC·based domestic dlred-dialed and operator services calls,
placed by End Users. that terminate to international locations.

5. Netw9r1s Reqyirements

• Carrier must use a 100% deployed and compliant SS7 network for domestic traffic
• No MF·SS7 intelWorking within Carrier's network
• Carrier's network must be enginHred for no more than P.001 blocking during busy hour
• Network availability must be 99.995% or greater as measured each month
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• Carrier must have altemate routing for originating and terminating traffic in the event of an
outage affecting its access trunks

• 100% of terminating traffic must complete without experiencing blocking on Carrier's network
• Carrier must provide 24x7 performance monitoring of all system components
• All networX connections must be 100% digital, such that the only degradations are delay,

jitter, wander and slips
• Carrier must have an -open- networX. Immediately after End Users are PICed to Carrier

within a major LEC's local switch, the End Users must be capable of originating interLATA
calls on Carrier's networX

• Carrier must provide a dedicated CtC to support End Users participating In this Service, and
that CIC must be in place, tested and certified ubiquitously in service in all Ameritech end
offices and tandems not less than ten (10) days prior to commercial launch of this Service.
The dedicated CIC shall not be used during the term of this Agreement for anything other
than the Services to be provided hereunder.

• Carrier must have primarily fiber connectivity to major LEC networXs from each Point of
Presence ("POP,

• Carrier must have a currently deployed and tested POP in every LATA, or currently deployed
and tested access to a POP in every LATA, and adequate in place trunking to support the
call volumes forecast by Ameritech In the RFP

Nothing in this Agreement is intended to require Carrier to make extensive or specialized
networX improvements that are not reasonably capable of being utilized for other interLATA
transport purposes by Carrier, and that would be otherwise uneconomic in the event this
Agreement is terminated.

6. Call Rating

Carrier must be able to rate End Users' calls in Increments of six (8) seconds or less, but pricing
under this Agreement shall be baled on billing (a) business End Users In six (8) second
increments, with an eighteen (18) second minimum and In six (8) second increments thereafter.
rounded up to the nearest six (6) seconds, and (b) residential End Users in one (1) minute
increments. rounded up to the next full minute billing.

7. Recording

Carrier shall record and send bil.led messages within twenty-four (24) hours to:

• The originating Ameritech LEC, or an Ameritech agent, in standard Bellcore Exchange
Message Interface (-EMI' format, for transactions billed to the originating Ameritech LEC's
End Users in the following manner:

• Dlrect-dialed
• Ameritech LEC Calling Card
• Collect
• Billed to Third

• Other LECs or clearinghouses for transactions billed to other LECs' customers In the
following manner:

• Other LEC Calling Card
• Collect
• Billed to Third

Not less than thirty (30) days after execution of this Agreement, Carrier must provide certification
to Ameritech's reasonable satisfaction that Carrier can rate calls accurately per these
Specifications. Test bills showing accurate rating across different call scenarios must be
included with the certification.
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Carrier's billing systems must have sufficient volume capacity to rate, record and send billed
messages within twenty-four (24) hours, given the volumes forecast by Ameritech in the RFP.

8. Retail PriCing

Carrier may use those price points for intemational, calling carel. collect, directory assistance,
billed-to-third and other services that Carrier provides, which are speCified in Carrier's tariffs
and/or price lists in effect on the effective date of this Agreement. Carrier may at any time
during the term of this Agreement increase or decrease any or all of these price points by making
such tanff revisions as it deems necessary, and by providing not less than one (1) business day's
prior written notice to Ameritech of the effective date of such tariff change; provided that, if any
price point increase during the Initial Term hereof results In I price for that Service which is more
than twenty-five percent (25%) higher than the price for that service which is In effect on the
effective date of this Agreement, then Ameritech may terminate this Agreement upon wlitten
notice to Carrier.

9. IIIi!a

Carrier is responsible for all filing and administration of its InterlATAIIntematlonal tariffs,
coordinating, where appropriate, with Ameritech's or other providers' filings, as well as
compliance with all regulatory requests or mandates.

Carrier will work with Ameritech within the gUidelines established In this Agreement to ensure
that all End User notification requirements are met.

At all times under this Agreement, Carrier shall have full authority to establish End User billing
and credit policies, including but not limited to action that would involve blocking or toll denial or
disconnection of End Users that are non-payers or late-payers. Carrier shall notify Amerltech in
advance of each End User against whom Carrier has invoked biocking, toll denial or
disconnection.

10. Billing and Collections

Carrier must support all necessary billing arrangements identified herein:

Carrier must execute with Ameritech a BIlling and Collection Agreement to process all
transactions billed to End Users via dlrect-dlafed, Ameritech LEC Calling Card, collect or Billed
to Third. As part of the B&C Agreement, Carrier must:

• Provide Ameritech with the right of Inquiry (i.e., the ability for Ameritech customer service
representatives to perform initial inquiries on the End User's bill)

• Format the bill page according to Ameritech's requirements
• Have B&C or clearinghouse arrangements to process aU transactions billed to other LECs'

customers via the Calling Card, Collect or Billed to Third

11. Fraud Management

Carrier shall accept responsibility for all subscrlptlon fraud related to the provision of Its services,
but may elect to implement new, modified or additional fraud control mechanisms In the event
that the teaming arrangement leads to fraud experience that Is higher than Carner experiences
for its customer base generally, or that Carner may determine In its reasonable discretion is
necessary to address existing or emerging fraud Issues.

Carrier must work with Ameritech to Implement systems, procedures and enhancements to
minimize fraud where Ameritech systems or Services are implicated;.provided however that
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such obligation shall not prevent Carrier from implementing such protedions as it deems
appropriate for its own Services as outlined above. At atl times, Carrier shall have sufficient
control over its End User accounts so as to take action it deems appropriate with resped to non
payers. late payers and bad debt accounts, including implementation of toll denial. disconnection
and other sanctions effected pursuant to its procedures.

12. Ooerator ServiceS

Carrier will provide the following Operator Services as a part of the Service:

• Calling Card via automated and operator assisted
• Collect
• Billed to Third
• Busy Line Verify and Busy Line Interrupt, on agreement of the parties

• Carrier commits to the follOWIng operator service center standards for the end Users enrolled
in the Service

• Carrier must operate multiple centers and provide redundancy between centers
• The Operator Services system must be ACD (Automatic Call Distributing) based
• Carrier must provide 24x7 live operator assistance
• The daily average time-ta-answer must be less than six seconds
• The daily average operator watt time must range between 30 seconds and 40

seconds

• Carrier must have the systems capability to brand its operator services, if a brand name is
created for the Services

• Carrier must provide reasonable training on the teaming arrangements to Its operators

13. Taxation

Carrier will be responsible for maintaining tax tables and rating and remitting all taxes for End
Users' interLATA calls that it carries to the appropriate authorities.

14. Marketing !nfoquation

Carrier must provide. at Ameritech's request. aggreg.ate End User Information containing
mutually agreeable data (e.g.• customer reports, revenue. trending) to optimize Ameritech's
marketing of the Services.

15. Marketing

• Ameritech can martet the Services to potential End Users. Ameritech will undertake all third
party vertfleatlon reqUired by law or regulation.

• Amerttech will martel Carrier's Services to potentia. End Users consistent with Amerltech's
equal access obllgatfon. as specified in the FCC's Order In Docket 98-149 (FCC No. Q8-.tS9)

• Amerttech can mattet to re-acqulre for Carrier End Users who discontinue Carrier's
Service(s). Carrier will provide to Ameritech a dally file (In a format and medium to be
mutually.agreed) of End Users who d.PIC Carrier's service to enable Amerttech's winback
marketing

• All marketing materials will clearly Indicate that Carrier provides alllnterlATA Services and
that Ameritech provides intraLATA services, and will be consistent with both parties'
Customer Proprietary Network Information ("CPNlj obligations
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• To facilitate program tracking and fulfillment, Carrier agrees to provide a current End User
data file (in a fonnat and medium to be mutually agreed), including at a minimum bill name,
address, and telephone number. segregating business End Users from residential End Users

• Ameritech will undertake all ma/1(eting, promotional and related training required for its
agents and employees and for the ma/1(eting of Carrier's Services under this Agreement.
Carrier shall prOVide comprehensive training materials for Ameritech to use in training sales
and service personnel on Carrier's Services

• As specified in Section 1.08 of the Agreement, CIrrier's co-marketlng contributions will be
used (1) to facilitate acquisition, retention and re-acquisition of End Users, and (2) to pay
CarTier's portion of the following illustrative (but not eXhaustive) expenses:

• The Billing & Colledlon Agreement start-up expenses assumed by Ameritech
• Television, newspaper, radio. outdoor and other advertising of the services
• Promotional Incentives for new customers to enroll in the Services
• Cired mail and ma/1(eting collateral related to the Services
• Bill messages andlor bill Inserts
• Tetemarketing and service ordering expense USOClated with the services
• Ma/1(eting initiatives to encourage End Users to remain on the Services
• Training and channel preparation
• Systems/IT development, operations planning or M&P development to support the

Services
• Sales Incentives

18. Ordering and proyisjoning

• Subject to Paragraph 1 of this Attachment A, Carrier must support carrier selection through
carrier change orders processed by Amerltech service representatives without specification
or a particular Universal Service Order Code ("USOC") through existing CARE processes

• Carrier must support provisioning of USoc-driven services for orders generated by third
party telema/1(eterslrepresentatives which are passed dlrectty to Carrier. Carner must then
notify Ameritech through existing CARE~ using the AC billing option so that PIC
change charges do not appear on the custome'" bill

• Carrier must process PIC Changes within 24 hours or as mutually agreed.
• PIC response/acknowledgment files (in Industry standard PIc/CARE fonnat) must be sent by

Carrier back to Ameritechwithln 24 hours or as mutually agreed.
• All PIC rejects, Including errors and PIC freezes, received by Carner must be processed by

Carner within 24 hours or as mutually agreed.
• Carrier must utilize eledronic PIC processing with Amerltech
• Carrier must have demonstnlted ability to Interface with Amerltech's "legacy- systems and

be able to adapt billing procedures and COR file fannats to those standards

17. Customer Service

• Ameritech will seNe as the custornet' service originating point for End users
• Carrier will identify and dedicate a Single Point of Contact ("SPOC") to enable an Ameritech

SPOC refer End User inquiries or trouble tickets to Carrier in the event of a service problem
relating to Carrier's servlce(s)

• Came(s SPOC will be able to provide status and resolution information about any trouble
ticket referred by Ameritech to Carner. StItuI and resolution will be provkled back to
Ameritech's SPOC so that End User feedback can be provided by Amerltech, as necessary
or appropriate.

• Carrier's SPOC will Immediately notify Amerltech's SPOC of any known service outages or
customer impadlng trouble along with estimated resolution information and ongoing status.
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• Transfer of calls from Amerltech customer service to Carrier customer service shall occur
pursuant to procedures established by the parties, except in the event that this Agreement Is
terminated, at which time Carrier and Ameritech shall mutually develop a schedule for
transition of Carrie(s customers to Carrie(s customer services facilities.

18. Satisfaction Guarantee

Carrie(s Services are to be marketed by Amerttech with Carrie(s ·SatlSfaction Guarantee:
Carrie(s Satisfaction Guarantee provides that any End User who selects Carrier's Services
under this Agreement and wishes to switch back to their prior lmerlATA carrier within thirty (30)
days thereafter will be switched back, and Carrier will pay the PIC Change charge applicable to
that End Use(s carrier switch.

19. Ameritech's Servjce ExD8ctatlons

Amerttech's Services provided under this Agreement shall comply with such criteria and service
quality standards as are establiShed from time to time by Amerltech and by its state
commissions, and Ameritech Shill not offer Services in a way that would adversely impact End
Users' perceptions of the group of services being marketed under thIS telmlng arrangement,
including the Services offered by Carrier.
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CERTIFICATE OF SERVICE

The undersigned, an attorney, hereby certifies that he caused a copy of the foregoing Notice and
Affidavit of Scott P. Alcott to be served upon the parties listed below on May 15, 1998:

BY HAND DELIVERY:

William F. Conlon
David W. Carpenter
Ellen S. Robbins
Sidley & Austin
One First National Plaza
Chicago, IL 60603

BY FACSIMILE AND OVERNIGHT MAIL:

Peter D. Keisler
Kathleen S. Beecher
C. Frederick Beckner ill

.Sidley"& Austin
1722 Eye Street, NW
Washington, DC 20006

Mark C. Rosenblum
Roy E. Hoffinger
James H. Bolin, Jr.
AT&T Corp.
295 North Maple Avenue
Room 3245Hl
Basking Ridge, NJ 07920

Thomas F. O'Neil ill
Mathew B. Pachman
MCI Telecommunications Corporation
1133 19th Street, NW
Washington, DC 20036

Donald B. Verrilli, Jr.
Carl S. Nadler
Jerome 1. Epstein
Jenner & Block
601 13th Street, NW

Washington, DC 20005

Richard J. Metzger
Association for Local Telecommunications
Services
888 17th Street
Suite 900
Washington, DC 20006

Andrew D. Lipman
Russell M. Blau
Richard M. Rindler
Swidler & Berlin
3000 K Street
Suite 300
Washington, DC 20007

R. Gerard Salemme
NEXTLINK Communications Inc.
1730 Rhode Island Avenue, NE
Washington, DC 20036
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dilClaIId by on. JIIII1 tD • .. iac1ucIfna. bat nar 11.... 111, praduc:rl1II'Ytce splCitlllldonl,
proIOIypII. COlD ~ III" .... IIWIcaciaI .... fiaInt:ial dati, Md ,......
_1.ic:I, wit"_ MldidendaJ or"""'" ar, far iadhaDeIIaa which II orally dlula"
die di.,'"pIICY f11c1iC11e11D ...... It...... aldildolun 1MeoddentW • praprllIfaIY-=
ofthe Infonnllllao ad.....GrIDy dllclOIed CanftdcaDII tahzudcll to wrtda._ provIdaI it 111~
lWOCIvia. plltYwidda__(20)"'''MIa d GOIIftdIIIdaL

•
3. Tbie AlP' n_ ' (3) ,.. .. 1M .. tnt .....
Natwtdaal"j'" 1 at dill ---. ... ,.. Oddnt1ll
InIan... u 1Ir _.... til Q),.. till 01 of __ .....
........................ Ce·" ..~ ..pq
apllil (a)_ • ."..Cad' 01 ., (11) •.........01.,....ea "dW'" .,. ..,.,.. 1 .....at_,.,..__ cIIMaa .. ill I Ill)' 1Ir6l arid (0) to ...,
~ .., 1 .
oaafi ia tIdIA..--. n. ..-apdna fafttaJunili sbaU MletJlfW1ty_
~ tIIrauIb or. W 111I ... dcp of a-= tit NIIrict dIscIoIunt 01 ita 0Wft

in1Gnudma ~ ~ 1he f'anaoJn&. dl M')' be .. under dati
dmD" Sec:dallof1bll Aancm-

,t
I

~. . .... ,., fa ,.. is patId by 1M ... to~ CcI6IIIdaI
IftlonnIdoa,••.".... ,....i1IId Iap)' 1bII1.-.......~
.-net~« ........, or ...... lfay, widell art..... Naddq bInria

CCNI:\DI1W.
~_AlilD~""'Y'I'D

IWLD\'ID IfAWidOAHIID'fO DICJW'

....,1..I~a...
CADtl1'OO
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.
I sh&U be con__ u to eidwr party _ riPe til u.. ...., capyri.... invendcna, or

.--. ftG!! or owned or CDI'&1'OIIId .., the..JIIIt,)'.

S. Upaa atdlis Apltmcnt tar til)'~ Of..Nq1IIIt 01._ cUIc10Iiftl pIftY, aU
~ IIdbnDIII-. ta.... wIda IB'1 copi_ of ... ·11 .., be~ ...... "
....to "'_ dboJaIiaa party or ocrtiW dtIIropi bf. tire IWoIivtq puIy.

," 1'he obi inlpoICIl by ddI~. lid laC apply to lIlY infonaltiaa _ Ca) is
"rady ia ..pall 0( illcaowa IDe ar II....dIY cIcrvela;.l by -,natrinl pIftJ; ell' (b) is
or baeam. pubUcly •..nabla"alL 110 6IaJt oldie nalyfq~ orCa) is obraIaed by the ncc1Ylnl
~ha • dIW penon~...",..third prnaDof. obUpdon ofccafi__ witb~
to tile Cad.... tnfanudaa dboIoMd: or (d) II di...... wttboua~ ." the dbc101iq party;
or (e) il n:qW_ to ... diIa........ tID the IIWftd GIdtr of I pemmlDt ....,. 01' disclotuN is
faluind by operariaa af1hllaw.

1. ~ far obUpdanI of....w'Wendtllly DO oblfllllioD ofMy Idnclls
........ imp ...,"".,..01• ...,.. ,.DaD"__• wi to
t:IIe sabjlct orwfda mpIIt to....ConfidIndIlIsd"oaudan is ...
put)" ftIrtbcr that tIdI~ ad ., _ CCIIUIl of. JUdea
matina to _bjIot iftoJudin of CGatidIndaI~ 1baIluae: (I)
*'IIi_ • afrw Of _u. too lAID)' ,..,., ..,..... ar adair
work; (tt)~ • dIr, ,.... or C01dI'ICt iIMl", I ~cr reIIaJonship. Jaint ......
CAmilli ,. .......... NIadansbip ........ pIftiII; • (0) Impair ar l'IIIriot eidw partY. tiFt to
................ III)' procIuotI or .-wac.. aaw or .. dlIlItIa, wIdaIL may be ..A. fill or
c:ompetidw 'NidI"otIInd b)' the dIIololinl pIItr. ar......dIe-bl-__ ottbil A.........
sa ....II"pIftY'Io~ rJlCICJIdI4U1I1Iit)''''''~_n not br: *'d. 1'U PII'd-apr_...__ money, or ......... QI' fftarnIcl by" party III ,.....,
far, aru. NIall ofddl "-'-.t PI"iea' JDMd.1IIII ....adau, it ..... JIlU'Y't'"
..&lid .....

.. WIIIIM..prIar'" tII_....., 1bIIl dill_ tD .,1IdnI,.._
a:t..._..,..ot..Ap_-.* -...c _i•••
.... pIMe ...... Cartl ''II luli"." .., lay law,.1 C*Ift • ..-, ,.... ...
,..., of dJeIe 'n. ..., IbID _., 1rIdI ....
-'ioD I .at,. ,..,._,...,.... ........................-..• --, ,.,.
,. ne .,... aD "'~ IdwmIIfaft IbID".-.W;by
ad 1D .... JIIIIfVa ~~ u.a below C• ..., oct. eaapJaf8e(1) III'
claiaa-(I) at ..,u.a ia.1IIaibIt__ oIt1d1 Aan*I-o. SIob)llrtf .....
mainIIia 'Ip.... atprada _audit .1 e.te'-'W InIannItiaa ...
thi.ll A _ c.- at 1 ea.Mmdel IatcntItfan ... be IIy ..
Ir ~......,.. I) .......... 1haII1noladI..1"I dale ...................~~

CCMIMIfI.\I,
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